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VEDDER PRICE VEODER, PRICE, KAUFMAN & KAMMHOLZ, P.C.
222 NORTH L~SALLESTREET

CHICAGO, ILLINOIS 60601

312-609-7500

PHILIP L. MOWERY FACSIMILE: 312-609-5005
312-6097642
pmowery@vedderprjce,com

OFFICES IN CHICAGO, NEW YORK CITY, AND ROSELAND, NEW JERSEY

March28, 2006

VIA CERTIFIED MAIL
RETURN RECEIPT REOUESTED

Top Hat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-1513
U.S. Departmentof Labor
200 ConstitutionAvenue,NW
Washington,D.C. 20210

DearExemptionOfficer:

In accordancewith U.S. Departmentof LaborRegulations,Section2520.104-23:

W.W. Grainger,Inc.
100 GraingerParkway
LakeForest,Illinois 60045
EIN: 36-1150280

reportsthat on December7, 2005 it adoptedtheW.W. Grainger,Inc. SupplementalProfit Sharing
Plan II (thePlan), in which 92 employeesareparticipants.

ThePlanis maintainedprimarily for thepurposeofprovidingdeferredcompensationfor a
selectgroupofmanagementorhighly compensatedemployees.At this timetheCompany
maintains6 Top Hat Plans.

ThebenefitsunderthePlanwill bepaidsolely from thegeneralassetsof theCompany.

A copyofthePlandocumentwill beprovidedto theU.S. DepartmentofLaborupon
request.

If anyadditionalinformation is required,pleasecommunicatewith theundersigned.

Veryt~l~yoi~

Phili . Mowery

CHICAGO/#1487881.1
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